
RESOLUTION NO. 2012 -05

A RESOLUTION OF THE MAYOR AND CITY COUNCIL OF THE CITY OF

SEDONA, ARIZONA, APPROVING AN INTERGOVERNMENTAL AGREEMENT
WITH THE CITY OF COTTONWOOD ARIZONA FOR TRANSPORTATION

SERVICES AND PROVIDING AUTHORIZATION FOR THE MAYOR TO
EXECUTE SAID AGREEMENT

WHEREAS, The City of Cottonwood Arizona owns and operates a public transportation
system, known as the Cottonwood Area Transit ( "CAT ") system, and; 

WHEREAS, The CAT system includes an intercity transportation system between
Cottonwood and Sedona known as the Verde Lynx, and; 

WHEREAS, the cities of Cottonwood and Sedona have successfully conferred for the
purpose of providing for Cottonwood' s management and administration of the Verde Lynx
system, in consultation with Sedona, and with Sedona's financial support, and have

negotiated an intergovernmental agreement setting forth the terms and conditions of their
relationship in connection with the aforesaid transportation system, and; 

WHEREAS, the Parties are authorized to enter into this intergovernmental agreement
pursuant to A. R. S. § 11 -952. 

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND THE COUNCIL OF
THE CITY OF SEDONA, ARIZONA, THAT: 

The City of Sedona, through its Mayor and Council, hereby approves the
intergovernmental agreement between the cities of Cottonwood and Sedona, 
Arizona for transportation services between their respective communities. 

The Mayor is authorized to execute said agreement on behalf of the City of
Sedona, Arizona. 

PASSED AND ADOPTED by the Mayor and Council of the City of Sedona, 
Arizona, this

14th

day of February, 2012. 

Robert M. Adams, Mayor

ATTEST: 

9JC -l Q- 

Susan L. Irvine, City Clerk

APPROVED AS TO FORM: 

G

City Attorney



INTERGOVERNMENTAL AGREEMENT —TRANSPORTATION SERVICES

This Intergovernmental Agreement ( "IGA ") is made and entered into effective as of the

day of , 2012 ( the " Effective Date "), by and between the City of Cottonwood, an
Arizona municipal corporation ( "Cottonwood "), and the City of Sedona, an Arizona municipal
corporation ( "Sedona "). Cottonwood and Sedona may be referred to in this IGA collectively as
the Parties, and each individually as a Party. 

RECITALS

A. Cottonwood owns and operates a public transportation system, known as the Cottonwood

Area Transit ( "CAT ") system. 

B. The CAT system includes an intercity transportation system between Cottonwood and
Sedona known as the Verde Lynx. 

C. The Parties have successfully conferred for the purpose of providing for Cottonwood' s
management and administration of the Verde Lynx system, in consultation with Sedona, 

and with Sedona' s financial support. 

D. The Parties are authorized to enter into this IGA pursuant to A. R. S. § 11 -952. 

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties

hereby agree as follows: 

1. Operation of Verde Lynx; Financial Support. Commencing on July 1, 2012
Cottonwood will operate and manage the Verde Lynx System as part of its overall CAT system

operations, and will provide regular scheduled fixed route transit and paratransit services

Transportation Services ") in compliance with all applicable state and federal statutes and

regulations, and all applicable requirements of the Arizona Department of Transportation

ADOT "), Federal Transit Administration ( "FTA "), and any other granting authority. The Parties

specifically acknowledge and agree that the provision, type, amount and frequency of
Transportation Services are directly contingent on the appropriation of funds by ADOT, FTA, 
and /or other granting agencies on Sedona' s behalf, as well as by Sedona directly, and can be
impacted by funding received from or on behalf of other government participants in the CAT
system, which include, at present, the City of Cottonwood; Town of Clarkdale; and Yavapai County. 

2. Scope of Services. Transportation Services shall include, but not be limited to

the operation, maintenance and periodic replacement of the vehicles that constitute the Verde

Lynx fleet; recruitment, employment, oversight and training of sufficient, qualified staff; 
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procurement; insurance and risk management; budgeting; marketing; fare - setting; and any and
all additional management and administrative services routinely associated with the operation

of a public transportation system generally, and /or reasonably required in connection with the
operation of the Verde Lynx system in particular. 

3. Application for Grant Funding. Sedona will cooperate with Cottonwood to

seek and secure funds to support the Verde Lynx system, including but not necessarily limited
to Rural Transportation Program ( " Section 5311 ") funds from ADOT. Any funds received by
Cottonwood on behalf of Sedona and /or the Verde Lynx system will be credited to Sedona in

the annual budgeting process for the CAT system. 

4. Bus Shelters. Each party shall be responsible for installing and

maintaining any bus shelters located within its corporate boundaries. Cottonwood shall be

responsible for installing and maintaining any and all bus shelters located between the
communities along the Verde Lynx route, provided, however, that Cottonwood shall consult
with Sedona prior to installing any shelters between the communities. Maintenance shall

include all necessary repairs; litter and trash removal; signage; snow removal; and graffiti
removal. 

5. Development of Annual Operating Budget and Cost Allocation Plan. On or

before January 30 of each year this IGA is in effect, Sedona will provide Cottonwood with a
complete written description of the levels of service it desires from the Verde Lynx system in

the next ensuing fiscal year, including specific routes, stops, and schedules of service. By or
before February 28 of that year, Cottonwood will provide Sedona with a proposed budget and
cost allocation plan for those services, including the amount of grant funds committed or
anticipated to be received on behalf of the Verde Lynx system in the coming year, and the
amount of funds Sedona will have to contribute to enable Cottonwood to deliver the desired

levels of service, including drawing down any available grant funds for the Verde Lynx system. 
Immediately following Cottonwood' s issuance of the proposed budget and cost allocation plan, 
the Parties will confer for the purpose of developing a tentative budget and cost allocation plan

for the upcoming fiscal year for approval by the Parties' respective governing bodies. Following
adoption of the tentative budget and cost allocation plan by the Parties respective governing
bodies, such plan shall constitute the final budget and cost allocation plan for the Verde Lynx

system for the coming year, until and unless modified pursuant to Section 6 below. 

6. Modification of Operating Budget and Cost Allocation Plan Following Adoption. 

If for any reason ( including but not limited to a discrepancy in the amount of funds actually
awarded or received by or on account of the Verde Lynx system relative to the funds that were
anticipated to be received from any source; a requested change in the

types /amounts /frequency of Transportation Services to be provided by the Verde Lynx system; 
or for any other reason), either Party desires to re- negotiate the budget and cost allocation
plan for the Verde Lynx system following the adoption of the tentative plan by the Parties' 
respective governing bodies, that Party shall notify the other of such desire in writing. 
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Thereafter, the Parties shall negotiate in good faith to align the Transportation Services with

the funds available from all sources ( including Sedona' s local share) for operation of the Verde
Lynx system, and submit any such revised plan as they successfully negotiate to their respective

governing bodies for consideration and approval. Any year -end surplus for the Verde Lynx will
be credited towards Sedona' s next annual budget allocation. In carrying out the effect of
Section 5 of this IGA and this Section 6, it is the specific intent of the Parties first, that

Cottonwood shall not be compelled or obligated to subsidize the Verde Lynx system in any
manner; and second, that Sedona shall not be compelled to subsidize any other portion of the
CAT system, using generally accepted accounting and cost allocation principles. 

7. Payment of Local Share by Sedona. On or before the fifth day of each month
that this IGA is in effect, Sedona shall remit to Cottonwood one - twelfth of the amount

determined to be its local share of the Verde Lynx operating budget according to the then - 
current Operating Budget and Cost Allocation Plan for the Verde Lynx system, modified as
appropriate to accommodate any changes adopted pursuant to Section 6 above, to ensure that
Sedona pays its agreed -upon annual local contribution over the course of the then - current

fiscal year. 

8. Capital Planning. In conjunction with the annual budgeting process, the

Parties will also jointly develop and update as appropriate an agreed -upon capital plan for the
Verde Lynx system, including the amounts and expected timing of any required capital
contributions by Sedona. 

9. Reporting. Cottonwood will prepare and submit monthly ridership reports to

Sedona that include, but will not necessarily be limited to passenger counts, ridership per hour, 
and related budget information for the Verde Lynx system. Cottonwood will also provide

Sedona with quarterly budget reports assessing the financial performance and condition of the
Verde Lynx system, and will comply with any and all reporting requirements of any state or

federal granting agency in respect of the Verde Lynx system. 

10. Transportation Advisory Committee. In accordance with ADOT and FTA

requirements, Cottonwood will establish and coordinate a local Transportation Advisory
Committee that includes representatives from all public agencies participating the CAT system, 
including without limitation the Verde Lynx system ( as well as other stakeholders), and that will

meet no less frequently than once per quarter to develop and review performance measures, 
and to recommend and plan for future transportation services in the Verde Valley. 

11. Term and Termination. This IGA shall be effective from July 1, 2012

through June 30, 2014 (unless extend or sooner terminated as provided for herein), and may be
renewed for two additional two -year terms. Either Party may terminate this Agreement by
giving the other Party one hundred and eighty ( 180) days written notice of termination. 

Cottonwood will not incur any further obligation on behalf of Sedona after receipt of a written
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notice of termination. Sedona will pay Cottonwood for services rendered and capital assets
acquired prior to the date of termination. 

12. Records and Audit Rights. Each Party' s work and accounting records ( hard copy, 
as well as computer readable data, and any other supporting evidence deemed necessary by
the other Party to substantiate charges and claims related to this IGA shall be open to
inspection and subject to audit and /or reproduction by authorized representatives of the other
Party, to adequately permit evaluation and verification of the performance and cost of the

work, and to conduct and prepare all audits and reports required by law. Representatives of

each Party shall be afforded access, at all reasonable times and places, to all of the other Party's
records and personnel, pursuant to the provisions of this Section, throughout the term of this

IGA ( including Renewal Terms), and for a period of five (5) years after last or final payment. 

13. General Provisions. 

13. 1. Incorporation of Recitals and Exhibits. The Recitals are acknowledged by
the Parties to be substantially true and correct, and are hereby incorporated as agreements of
the Parties. All exhibits referenced herein and attached hereto, are hereby incorporated into
this IGA. 

13. 2. Entire Agreement. This IGA constitutes the entire understanding of the
Parties and supersedes all previous representations, written or oral, with respect to the services

specified herein. This IGA may not be modified or amended, except by written documents, 
signed by authorized representatives of each Party. 

13. 3. Arizona Law. This IGA shall be governed and interpreted according to the
laws of the State of Arizona. 

13. 4. Modifications. Except as otherwise specifically provided in this IGA, any

amendment, modification or variation from the terms of this IGA shall be in writing and shall be
effective only after written approval of all Parties. 

13. 5. Attorney' s Fees. In the event either Party brings any action for any relief, 
declaratory or otherwise, arising out of this IGA, or on account of any breach or default of this
IGA, the prevailing Party shall be entitled to receive from the other Party reasonable attorneys' 
fees and reasonable costs and expenses, as determined by the arbitrator or court sitting
without a jury, which shall be deemed to have accrued on the commencement of such action
and shall be enforceable, whether or not such action is prosecuted to judgment. 

13. 6. Notices. All notices or demands required to be given, pursuant to the

terms of this IGA, shall be given to the other Party in writing, delivered in person, sent by
facsimile transmission, deposited in the United States mail, postage prepaid, registered or

certified mail, return receipt requested or deposited with any commercial air courier or express
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service at the addresses set forth below, or to such other address as the Parties may substitute

by written notice, given in the manner prescribed in this paragraph. 

If to Cottonwood: City Manager

City of Cottonwood
827 North Main Street

Cottonwood, Arizona 86326

Telephone: 928- 634 -5526

If to Sedona: City Manager

City of Sedona
102 Roadrunner Drive

Sedona, Arizona 86336

Telephone: 928 - 204 -7127

Facsimile: 928 - 282 -5671

A notice shall be deemed received on the date delivered, if delivered by hand, on the day it is

sent by facsimile transmission, on the second day after its deposit with any commercial air
courier or express services or, if mailed, ten ( 10) days after the notice is deposited in the United

States mail as above provided, and on the delivery date indicated on receipt, if delivered by
certified or registered mail. Any time period stated in a notice shall be computed from the time
the notice is deemed received. Notices sent by facsimile transmission shall also be sent by
regular mail to the recipient at the above address. This requirement for duplicate notice is not

intended to change the effective date of the notice sent by facsimile transmission. 

13. 7. Force Maieure. Neither Party shall be responsible for delays or failures in
performance resulting from acts beyond their control. Such acts shall include, but not be

limited to, acts of God, riots, acts of war, epidemics, governmental regulations imposed after

the fact, fire, communication line failures or power failures. 

13. 8. Counterparts. This IGA may be executed in one or more counterparts, 
and each originally executed duplicate counterpart of this IGA shall be deemed to possess the
full force and effect of the original. 

13. 9. Severability. If any term or provision of this IGA shall be found to be
illegal or unenforceable, then notwithstanding such illegality or unenforceability, this IGA shall
remain in full force and effect, and such term or provision shall be deemed to be deleted. 

13. 10. Conflict of Interest. This IGA may be terminated for conflict of interest
pursuant to A. R. S. § 38 -511. 

13. 11. Authority. Each Party hereby warrants and represents that it has full
power and authority to enter into and perform this IGA, and that that person signing on behalf
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of each has been properly authorized and empowered to enter this IGA. Each Party further
acknowledges that it has read this IGA, understands it, and agrees to be bound by it. 

13. 12. Compliance with Immigration Laws and Regulations. Pursuant to the

provisions of A. R. S. § 41 -4401, each Party warrants to the other Party that the warranting Party
and all its subconsultants are in compliance with all Federal Immigration laws and regulations

that relate to their employees and with the E- Verify Program under A. R. S. § 23- 214(A). Each

Party acknowledges that a breach of this warranty by the warranting Party or any of its
subconsultants is a material breach of this IGA subject to penalties up to and including
termination of this IGA or any subcontract. Each Party retains the legal right to inspect the
papers of any employee of the other Party or any subconsultant who works on this IGA to

ensure compliance with this warranty. 

A Party may conduct random verification of the employment records of the other Party

and any of its subconsultants to ensure compliance with this warranty. 

A Party will not consider the other Party or any of its subconsultants in material breach
of the foregoing warranty if the warranting Party and its subconsultants establish that they
have complied with the employment verification provisions prescribed by 8 USCA § 1324(a) and

b) of the Federal Immigration and Nationality Act and the e- verify requirements prescribed by
Arizona Revised Statutes § 23- 214(A). 

The provisions of this Article must be included in any contract a Party enters into with
any and all of its subconsultants who provide services under this IGA or any subcontract. As

used in this Section, " services" are defined as furnishing labor, time or effort in the State of
Arizona by a contractor or subcontractor. Services include construction or maintenance of any

structure, building or transportation facility or improvement to real property. 

13. 13. Prohibition of Doing Business with Sudan and Iran. Pursuant to A. R. S. 

35- 391.06 and 35- 393 -06, each Party hereby certifies to the other Party that the certifying
Party does not have " scrutinized" business operations, as defined in A. R. S. § § 35 -391 and 35- 

393, in either Sudan or Iran. The certifying Party acknowledges that, in the event either of the

certifications contained in this paragraph is determined by the other Party to be false, that

Party may terminate this IGA and exercise other remedies as provided by law, in accordance
with A. R. S. § § 35- 391.06 and 35- 393 -06. 
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CITY OF COTTONWOOD, ARIZONA, 

A municipal corporation of the State of Arizona

By:  Date: 

Diane Joens, M r

ATTEST: 

Mariame-Ame ity Clerk

CITY OF SEDONA, ARIZONA, 

Z -9 - 1z

ATTEST: 

Susan L. Irvine, City Clerk
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